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7KH�%LGGHU� LV� LQYLWHG�� XUJHG�� DQG� FDXWLRQHG� WR� LQVSHFW� WKH
SURSHUW\�SULRU�WR�VXEPLWWLQJ�D�ELG���3URSHUW\�ZLOO�EH�DYDLODEOH�IRU
LQVSHFWLRQ�DW�WKH�SODFHV�DQG�WLPHV�VSHFLILHG�LQ�WKH�,QYLWDWLRQ�
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8QOHVV�RWKHUZLVH�SURYLGHG�LQ�WKH�,QYLWDWLRQ��DOO�SURSHUW\�OLVWHG
WKHUHLQ� LV� RIIHUHG� IRU� VDOH� �DV� LV�� DQG� �ZKHUH� LV��� � 8QOHVV
RWKHUZLVH� SURYLGHG� LQ� WKH�,QYLWDWLRQ��WKH�*RYHUQPHQW�PDNHV�QR
ZDUUDQW\�� H[SUHVV� RU� LPSOLHG�� DV� WR� TXDQWLW\�� NLQG�� FKDUDFWHU�
TXDOLW\��ZHLJKW��VL]H��RU�GHVFULSWLRQ�RI�DQ\�RI�WKH�SURSHUW\��RU�LWV
ILWQHVV�IRU�DQ\�XVH�RU�SXUSRVH���([FHSW�DV�SURYLGHG�LQ�&RQGLWLRQV
1R����� DQG����RU� RWKHU� VSHFLDO� FRQGLWLRQV� RI� WKH�,QYLWDWLRQ��QR
UHTXHVW� IRU� DGMXVWPHQW� LQ�SULFH�RU�IRU�UHVFLVVLRQ�RI�WKH�VDOH�ZLOO
EH�FRQVLGHUHG���7KLV�LV�QRW�D�VDOH�E\�VDPSOH�
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�D� 8QOHVV�RWKHUZLVH�SURYLGHG�LQ�WKH�,QYLWDWLRQ��WHOHJUDSKLF�RU
WHOHSKRQLF�ELGV�ZLOO�QRW�EH�FRQVLGHUHG�

�E� 7KH�%LGGHU�DJUHHV�WKDW�KLV�KHU�ELG�ZLOO�QRW�EH�ZLWKGUDZQ
ZLWKLQ� WKH� SHULRG� RI� WLPH� VSHFLILHG� IRU� WKH� DFFHSWDQFH� WKHUHRI
IROORZLQJ� WKH� RSHQLQJ�RI� ELGV� ���� FDOHQGDU� GD\V� LI� QR�SHULRG� LV
VSHFLILHG�E\�WKH�*RYHUQPHQW�RU�E\�WKH�%LGGHU��EXW�QRW�OHVV�WKDQ
���FDOHQGDU�GD\V�LQ�DQ\�FDVH��DQG�WKDW�GXULQJ�VXFK�SHULRG�KLV�KHU
ELG�ZLOO� UHPDLQ� ILUP� DQG� LUUHYRFDEOH���7KH�*RYHUQPHQW�UHVHUYHV
WKH� ULJKW� WR� UHMHFW� DQ\� RU� DOO� ELGV�� LQFOXGLQJ�ELGV�XQGHU�ZKLFK�D
%LGGHU�ZRXOG�WDNH�XQIDLU�DGYDQWDJH�RI�WKH�*RYHUQPHQW�RU�RWKHU
%LGGHUV�� WR� ZDLYH� DQ\� WHFKQLFDO� GHIHFWV� LQ� ELGV�� DQG� XQOHVV
RWKHUZLVH� VSHFLILHG� E\� WKH� *RYHUQPHQW� RU� E\� WKH� %LGGHU�� WR
DFFHSW�DQ\�RQH�LWHP�RU�JURXS�RI�LWHPV� LQ�WKH�ELG��DV�PD\�EH�LQ
WKH� EHVW� LQWHUHVW� RI� WKH� *RYHUQPHQW�� � 8QOHVV� WKH� ,QYLWDWLRQ
RWKHUZLVH� SURYLGHV�� D� ELG� FRYHULQJ� DQ\� OLVWHG� LWHP� PXVW� EH
VXEPLWWHG� RQ� WKH� EDVLV� RI� WKH� XQLW� VSHFLILHG� IRU� WKDW� LWHP� DQG
PXVW�FRYHU�WKH�WRWDO�QXPEHU�RI�XQLWV�GHVLJQDWHG�IRU�WKDW�WLPH�
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8QOHVV� RWKHUZLVH� SURYLGHG� LQ� WKH� ,QYLWDWLRQ�� ELG� GHSRVLWV
�ZKHQ�UHTXLUHG�E\�WKH�,QYLWDWLRQ��DQG�SD\PHQWV�VKDOO�EH� LQ�8�6�
FXUUHQF\�RU�DQ\�IRUP�RI�FUHGLW�LQVWUXPHQWV�RWKHU�WKDQ�SURPLVVRU\
QRWHV��PDGH�SD\DEOH�RQ�GHPDQG�LQ�8�6��FXUUHQF\�3URYLGHG��7KDW
XQFHUWLILHG� SHUVRQDO� RU� EXVLQHVV� FKHFNV� PXVW� EH� ILUVW� SDUW\
LQVWUXPHQWV�3URYLGHG�IXUWKHU��7KDW�LI�LQ�FRQQHFWLRQ�ZLWK�DQ\�SULRU
VDOH��WKH�%LGGHU�RU�3XUFKDVHU�WHQGHUHG�DQ�XQFHUWLILHG�SHUVRQDO�RU
EXVLQHVV� FKHFN� ZKLFK� ZDV� QRW� SDLG� E\� WKH� GUDZHH� IRU� DQ\
UHDVRQ�DQG�WKH�%LGGHU��3XUFKDVHU��DQG�WKH�'UDZHU�RI�WKH�FKHFN
ZHUH� VR� QRWLILHG� LQ� ZULWLQJ� E\� WKH� VHOOLQJ� DJHQF\�� XQFHUWLILHG
SHUVRQDO�RU�EXVLQHVV�FKHFNV�ZLOO�QRW�EH�DQ�DFFHSWDEOH�IRUP�RI�ELG
GHSRVLW� RU� SD\PHQW�� � %LGV� VXEPLWWHG� DIWHU� WKH� HIIHFWLYH� GDWH
VSHFLILHG� LQ� WKH� ZULWWHQ� QRWLILFDWLRQ� UHIHUUHG� WR� ZKLFK� DUH� QRW
DFFRPSDQLHG� E\� WKH� SURSHUW\� ELG� GHSRVLW� ZLOO� EH� VXPPDULO\
UHMHFWHG�
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:KHQ� ELGV� DUH� VROLFLWHG� RQ� D� XQLW� SULFH� EDVLV�� %LGGHUV�ZLOO
LQVHUW�WKHLU�XQLW�SULFHV�DQG�WRWDO�SULFHV�LQ�WKH�VSDFH�SURYLGHG�IRU
HDFK�LWHP�

�D� ,Q� WKH� HYHQW� WKH�%LGGHU�LQVHUWV�D�WRWDO�SULFH�RQ�WKH�LWHP
EXW�IDLOV�WR�LQVHUW�D�XQLW�SULFH��WKH�*RYHUQPHQW�ZLOO�GHWHUPLQH�WKH
XQLW�SULFH�E\�GLYLGLQJ�WKH�WRWDO�SULFH�E\�WKH�TXDQWLW\�RI�WKH�LWHP
VHW� RXW� LQ� WKH�,QYLWDWLRQ���7KH�XQLW�SULFH�VR�GHWHUPLQHG�VKDOO�EH
XVHG�IRU�WKH�SXUSRVH�RI�ELG�HYDOXDWLRQ��DZDUG��DQG�DOO�SKDVHV�RI
FRQWUDFW�DGPLQLVWUDWLRQ�

�E��:KHQ�ELGV�DUH�VROLFLWHG�RQ�D��ORW����EDVLV��%LGGHUV�VKRXOG
VXEPLW�D�VLQJOH�WRWDO�SULFH�LQ�WKH�7RWDO�3ULFH�%LG�FROXPQ�RI�WKH
ELG�VKHHW���%LGGHUV�VKRXOG�QRW�PDNH�DQ\�HQWU\�LQ�WKH�8QLW�3ULFH
%LG�FROXPQ���,Q�WKH�HYHQW�D�%LGGHU�VXEPLWV�D�WRWDO�ELG�SULFH�DQG
DOVR�D�XQLW�ELG�SULFH�ZKLFK�DUH�QRW� LGHQWLFDO��WKH�XQLW�ELG�SULFH
ZLOO�QRW�EH�FRQVLGHUHG�
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7KH� 3XUFKDVHU� DJUHHV� WR� SD\� IRU� SURSHUW\� DZDUGHG� WR
KLP�KHU� LQ� DFFRUGDQFH�ZLWK� WKH� SULFHV� TXRWHG� LQ� KLV�KHU� ELG��
6XEMHFW��WR�DQ\�DGMXVWPHQW�PDGH�SXUVXDQW�WR�RWKHU�SURYLVLRQV
RI� WKLV� FRQWUDFW�� SD\PHQW� RI� WKH� IXOO� SXUFKDVH� SULFH�� DIWHU
DSSO\LQJ�WKH�WRWDO�ELG�GHSRVLW��LI�DQ\��PXVW�EH�PDGH�ZLWKLQ�WKH
WLPH� VSHFLILHG� LQ� WKH� ,QYLWDWLRQ�DQG�SULRU�WR�GHOLYHU\�RI�DQ\�RI
WKH� SURSHUW\�� � ,I� DQ� DGMXVWPHQW� LV� PDGH� UHTXLULQJ� DGGLWLRQDO
SD\PHQW�� VXFK� SD\PHQW� PXVW� EH� PDGH� LPPHGLDWHO\� XSRQ
QRWLFH�RI�VXFK�DGMXVWPHQW���,Q�WKH�DEVHQFH�RI�DQ\�GHEWV�RZHG
WR� WKH� VHOOLQJ� DJHQF\��ZKHUH� WKH� WRWDO� VXP� EHFRPLQJ� GXH� WR
WKH�*RYHUQPHQW�IURP�WKH�3XUFKDVHU�RQ�D�FRQWUDFW�DZDUGHG�WR
KLP�KHU� XQGHU� WKH� ,QYLWDWLRQ� LV� OHVV� WKDQ� WKH� WRWDO� DPRXQW
GHSRVLWHG� ZLWK� KLV�KHU� ELG�� WKH� GLIIHUHQFH� ZLOO� EH� SURPSWO\
UHIXQGHG� DQG�DOVR��GHSRVLWV�DFFRPSDQ\LQJ�ELGV�ZKLFK�DUH�QRW
DFFHSWHG�ZLOO�EH�SURPSWO\�UHIXQGHG�WR�WKH�%LGGHU���1R�UHIXQG�RU
GHPDQGV� ZLOO� EH� PDGH� IRU� DQ\� DPRXQW� OHVV� WKDQ� RQH� GROODU
�����
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8QOHVV� RWKHUZLVH� SURYLGHG� LQ� WKH� ,QYLWDWLRQ�� WLWOH� WR� WKH
SURSHUW\� VROG� KHUHXQGHU� VKDOO� YHVW� LQ� WKH� 3XUFKDVHU� DV� DQG
ZKHQ� UHPRYDO� LV� HIIHFWHG�� � 2Q� DOO� PRWRU� YHKLFOHV� DQG
PRWRU�SURSHOOHG� RU� PRWRU�GUDZQ� HTXLSPHQW� UHTXLULQJ� OLFHQVLQJ
E\� D� 6WDWH�PRWRU� YHKLFOH� UHJXODWRU\� DJHQF\�� D� FHUWLILFDWH� RI
UHOHDVH��6WDQGDUG�)RUP�����ZLOO� EH�IXUQLVKHG�IRU�HDFK�YHKLFOH
DQG� SLHFH� RI� HTXLSPHQW� XQOHVV� RWKHUZLVH� SURYLGHG� LQ� WKH
,QYLWDWLRQ�
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�D� 8QOHVV� RWKHUZLVH� SURYLGHG� LQ� WKH� ,QYLWDWLRQ�� WKH
3XUFKDVHU� VKDOO� EH� HQWLWOHG� WR� REWDLQ� WKH� SURSHUW\� XSRQ� IXOO
SD\PHQW�WKHUHIRU�ZLWK�GHOLYHU\�EHLQJ�PDGH�RQO\�IURP�WKH�H[DFW
SODFH�ZKHUH�WKH�SURSHUW\�LV�ORFDWHG�ZLWKLQ�WKH�LQVWDOODWLRQ���7KH
3XUFKDVHU�PXVW�PDNH�DOO�DUUDQJHPHQWV�QHFHVVDU\�IRU�SDFNLQJ�
UHPRYDO��DQG�WUDQVSRUWDWLRQ�RI�SURSHUW\���7KH�*RYHUQPHQW�ZLOO
QRW� DFW� DV� OLDLVRQ� LQ� DQ\� IDVKLRQ� EHWZHHQ� WKH� 3XUFKDVHU�DQG
FDUULHU�� QRU� ZLOO� WKH� *RYHUQPHQW� UHFRPPHQG� D� VSHFLILF
FRPPRQ�FDUULHU���/RDGLQJ�ZLOO�RQO\�EH�SHUIRUPHG�DV�VHW�IRUWKH
LQ� WKH� ,QYLWDWLRQ�� DQG� XQOHVV� RWKHUZLVH� SURYLGHG� LQ� WKH
,QYLWDWLRQ�� ORDGLQJ� ZLOO� QRW� EH� SHUIRUPHG� RQ� 6DWXUGD\V�
6XQGD\V�� )HGHUDO� KROLGD\V�� RU� DQ\� GDWH� WKDW� WKH� LQVWDOODWLRQ
ZKHUH� WKH� SURSHUW\�LV�ORFDWHG� LV�FORVHG���:KHUH� LW� LV�SURYLGHG
WKDW�WKH�*RYHUQPHQW�ZLOO� ORDG��WKH�*RYHUQPHQW�ZLOO�PDNH�WKH
LQLWLDO�SODFHPHQW�RI�WKH�SURSHUW\�RQ�FRQYH\DQFH�V��IXUQLVKHG�E\
WKH� 3XUFKDVHU� DQG� WKH� LQLWLDO� SODFHPHQW� RI� WKH� 3XUFKDVHU
V
FRQYH\DQFH� VKDOO� EH� DV� GHWHUPLQHG� E\� WKH� *RYHUQPHQW��
8QOHVV� RWKHUZLVH� SURYLGHG� LQ� WKH� ,QYLWDWLRQ�� WKH� *RYHUQPHQW
ZLOO�QRW�EORFN��FKRFN��EUDFH��ODVK��EDQG��RU�LQ�DQ\�RWKHU�PDQQHU
VHFXUH� WKH� FDUJR� RQ� VXFK� FRQYH\DQFH�V�� IXUQLVKHG� E\� WKH
3XUFKDVHU�

�E� :KHUH� LW� LV� SURYLGHG� LQ� WKH� ,QYLWDWLRQ� WKDW� WKH
*RYHUQPHQW�ZLOO� QRW� ORDG� RU� WKDW� WKH� 3XUFKDVHU�ZLOO� ORDG��WKH
3XUFKDVHU� ZLOO� PDNH� DOO� DUUDQJHPHQWV� DQG� SHUIRUP� DOO� ZRUN
QHFHVVDU\� WR� HIIHFW� UHPRYDO� RI� WKH� SURSHUW\���7KH�3XUFKDVHU
VKDOO�UHPRYH�WKH�SURSHUW\�DW�KLV�KHU�H[SHQVH�ZLWKLQ�WKH�SHULRG
RI� WLPH� DOORZHG� LQ� WKH� ,QYLWDWLRQ�� � ,I� WKH�&RQWUDFWLQJ�2IILFHU
GHWHUPLQHV�WKDW�WKH�IDLOXUH�WR�UHPRYH�WKH�SURSHUW\�ZLWKLQ�WKH�
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SHULRG�RI�WLPH�RUJLQDOO\�DOORZHG�DURVH�RXW�RI�FDXVHV�EH\RQG�WKH
FRQWURO� DQG� ZLWKRXW� WKH� IDXOW� RU� QHJOLJHQFH� RI� WKH� 3XUFKDVHU�
VXFK�GHWHUPLQDWLRQ�VKDOO�EH�UHGXFHG�WR�ZULWLQJ��DQG�D�UHDVRQDEOH
H[WHQVLRQ� RI� WLPH� IRU� UHPRYDO� VKDOO� EH� DOORZHG�� �6XFK�FDXVHV
PD\� LQFOXGH�� EXW� DUH� QRW� UHVWULFWHG� WR�� DFWV� RI� *RG�RU� RI� WKH
SXEOLF�HQHP\��DFWV�RI�WKH�*RYHUQPHQW�LQ�HLWKHU� LWV�VRYHUHLJQ�RU
FRQWUDFWXDO� FDSDFLW\�� ILUHV�� IORRGV�� HSLGHPLFV�� TXDUDQWLQH
UHVULFWLRQV��VWULNHV��IUHLJKW�HPEDUJRHV��DQG�VHYHU�ZHDWKHU���,I�WKH
3XUFKDVHU� LV� SHUPLWWHG� WR� UHPRYH� WKH� SURSHUW\� DIWHU� WKH
H[SLUDWLRQ� RI� WKH� WLPH� RULJLQDOO\� DOORZHG� IRU� UHPRYDO� RU� DQ\
DGGLWLRQDO� WLPH� DOORZHG� E\� WKH�&RQWUDFWLQJ�2IILFHU�SXUVXDQW� WR
WKLV� FODXVH�� WKH� *RYHUQPHQW��ZLWKRXW� OLPLWLQJ� DQ\� RWKHU� ULJKWV
ZKLFK� LW� PD\� KDYH�� PD\� UHTXLUH� WKH� 3XUFKDVHU� WR� SD\� D
UHDVRQDEOH� VWRUDJH� FKDUJH�� � 7KH�3XUFKDVHU�VKDOO� UHLPEXUVH� WKH
*RYHUQPHQW� IRU� DQ\� GDPDJH� WR� *RYHUQPHQW� SURSHUW\� FDXVHG
GXULQJ� WKH� UHPRYDO� RSHUDWLRQV� E\� WKH� 3XUFKDVHU� RU� KLV�KHU
DXWKRUL]HG�UHSUHVHQWDWLYH�

�F� ,WHPV�SXUFKDVHG�XQGHU�WKH�,QYLWDWLRQ�ZLOO�EH�UHOHDVHG�RQO\
WR� WKH� 3XUFKDVHU� RU� KLV�KHU� DXWKRUL]HG� UHSUHVHQWDWLYH�� � 7KH
DXWKRUL]HG� UHSUHVHQWDWLYH� PXVW� IXUQLVK� DXWKRUL]DWLRQ� IURP� WKH
3XUFKDVHU�WR� WKH�&XVWRGLDQ� RI� WKH�SURSHUW\�ORFDWLRQ�EHIRUH�DQ\
GHOLYHU\�RI�UHOHDVH�ZLOO�EH�PDGH���:KHQ�SURSHUW\�LV�GHVFULEHG�DV
EHLQJ� ER[HG�� SDFNHG�� FUDWHG�� VNLGGHG�� RU� LQ� FRQWDLQHUV�� WKH
*RYHUQPHQW�GRHV�QRW�ZDUUDQW�WKDW�WKH�SURSHUW\��DV�SDFNDJHG��LV
VXLWDEOH�IRU�VKLSPHQW�

�G� 6HJUHJDWLRQ�� FXOOLQJ�� RU� VHOHFWLRQ� RI� SURSHUW\� IRU� WKH
SXUSRVH� RI� HIIHFWLQJ� SDUWLDO� RU� LQFUHPHQW� UHPRYDOV� ZLOO� QRW� EH
SHUPLWWHG�H[FHSW�DV�VSHFLILFDOO\�DXWKRUL]HG�DQG�SUHVFULEHG�E\�WKH
*RYHUQPHQW�
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,I��DIWHU�WKH�DZDUG��WKH�3XUFKDVHU�EUHDFKHV�WKH�FRQWUDFW�E\
IDLOXUH�WR�PDNH�SD\PHQW�ZLWKLQ�WKH�WLPH�DOORZHG�E\�WKH�FRQWUDFW
DV� UHTXLUHG� E\� &RQGLWLRQ� 1R����� RU� E\� IDLOXUH� WR� UHPRYH� WKH
SURSHUW\� DV� UHTXLUHG� E\�&RQGLWLRQ�1R����� WKHQ� WKH�*RYHUQPHQW
PD\� VHQG� WKH� 3XUFKDVHU� D� ���GD\� ZULWWHQ� QRWLFH� RI� GHIDXOW
�FDOFXODWHG�IURP�GDWH�RI�PDLOLQJ���DQG�XSRQ�3XUFKDVHU
V�IDLOXUH�WR
FXUH�VXFK�GHIDXOW�ZLWKLQ�WKDW�SHULRG��RU�VXFK�IXUWKHU�SHULRG�DV�WKH
&RQWUDFWLQJ�2IILFHU�PD\�DOORZ��WKH�3XUFKDVHU�VKDOO�ORVH�DOO�ULJKW�
WLWOH��DQG�LQWHUHVW�ZKLFK�KH�VKH�PLJKW�RWKHUZLVH�KDYH�DFTXLUHG�LQ
DQG� WR� VXFK� SURSHUW\� DV� WR�ZKLFK� D� GHIDXOW� KDV� RFFXUUHG��7KH
3XUFKDVHU� DJUHHV� WKDW� LQ� WKH� HYHQW� KH�VKH� IDLOV� WR� SD\� IRU� WKH
SURSHUW\� RU� UHPRYH� WKH� VDPH�ZLWKLQ�WKH�SUHVFULEHG�SHULRG�V��RI
WLPH�� WKH�*RYHUQPHQW�VKDOO� EH� HQWLWOHG� WR� UHWDLQ� �RU� FROOHFW�� DV
OLTXLGDWHG�GDPDJHV�D�VXP�HTXDO�WR�WKH�JUHDWHU�RI��D�����SHUFHQW
RI�WKH�SXUFKDVH�SULFH�RI�WKH�LWHP�V��DV�WR�ZKLFK�WKH�GHIDXOW�KDV
RFFXUUHG�� RU� �E�� ����� RU� SXUFKDVH� SULFH� RI� VXFK� LWHP�V�� LI� WKH
SXUFKDVH�SULFH�LV�OHVV�WKDQ�������3URYLGHG��7KDW�LQ�WKH�HYHQW�RI
PXOWLSOH� DZDUGV� RI� LWHPV� XQGHU� D� VLQJOH� ,QYLWDWLRQ� IRU�%LGV��WKH
DPRXQW�WR�EH�FKDUJHG��LI�WKH�PLQLPXP�FKDUJH�SURYLGHG�IRU�LQ��E�
DERYH� LV� DSSOLFDEOH�� VKDOO� EH� GHWHUPLQHG� E\� WKH� WRWDO� SXUFKDVH
SULFH�UHIOHFWHG�LQ�WKH�DZDUG�GRFXPHQWV���3URYLGHG�IXUWKHU��7KDW�
WKH� � PD[LPXP� � VXP� � ZKLFK� � PD\� � EH� � UHFRYHUHG� � E\� � WKH�
*RYHUQPHQW���DV�GDPDJHV�IRU�IDLOXUH�RI�WKH�3XUFKDVHU�WR�SD\�IRU
DQG� UHPRYH� WKH� SURSHUW\� VKDOO� EH� WKH� IRUPXOD� DPRXQW�� � 7KH
*RYHUQPHQW�VKDOO�VSHFLILFDOO\�DSSULVH�WKH�3XUFKDVHU��HLWKHU�LQ�LWV
RULJLQDO� QRWLFH� RI� GHIDXOW� �RU� LQ� VHSDUDWH� VXEVHTXHQW� ZULWWHQ
QRWLFH��� WKDW� XSRQ� WKH� H[SLUDWLRQ� RI� WKH� SHULRG� SUHVFULEHG� IRU
FXULQJ� WKH� GHIDXOW�� WKH� IRUPXOD� DPRXQW� ZLOO� EH� UHWDLQHG� �RU
FROOHFWHG��E\�WKH�*RYHUQPHQW�DV�OLTXLGDWHG�GDPDJHV���+RZHYHU�
LI�WKH�SURSHUW\�ZDV�VROG�RQ�D��SHU� ORW��EDVLV�DQG�WKH�3XUFKDVHU
UHPRYHV�D�SRUWLRQ�RI�WKH�ORW�EXW�IDLOV�WR�UHPRYH�WKH�EDODQFH��QR
SRUWLRQ�RI�WKH�SXUFKDVH�SULFH�ZLOO�EH�UHIXQGHG���,I�WKH�3XUFKDVHU
RWKHUZLVH� IDLOV� LQ� WKH� SHUIRUPDQFH� RI� KLV�KHU� REOLJDWLRQV�� WKH
*RYHUQPHQW� PD\� H[HUFLVH� VXFK� ULJKWV� DQG� PD\� SXUVXH� VXFK
UHPHGLHV�DV�DUH�SURYLGHG�E\�ODZ�RU�XQGHU�WKH�FRQWUDFW�
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7KH�%LGGHU�RU�3XUFKDVHU�DJUHHV�WKDW�WKH�VHOOLQJ�DJHQF\�PD\
XVH� DOO� RU� D� SRUWLRQ�RI�DQ\�ELG�GHSRVLW�RU�UHIXQG�GXH�KLP�KHU�WR
VDWLVI\�� LQ� ZKROH� RU� LQ� SDUW�� DQ\� GHEWV� DULVLQJ� RXW� RI� SULRU
WUDQVDFWLRQV�ZLWK�WKH�*RYHUQPHQW���

��� ,17(5(67�

1RWZLWKVWDQGLQJ�DQ\�RWKHU�SURYLVLRQ�RI�WKLV�FRQWUDFW��XQOHVV
SDLG� ZLWKLQ� ��� FDOHQGDU� GD\V� IURP� WKH� GDWH� RI� ILUVW� ZULWWHQ
GHPDQG�� DOO� DPRXQWV� WKDW�EHFRPH�SD\DEOH�E\�WKH�3XUFKDVHU�WR
WKH�*RYHUQPHQW�XQGHU�WKLV�FRQWUDFW�VKDOO�EHDU�VLPSOH�LQWHUHVW�DW
WKH� UDWH� ZKLFK� KDV� EHHQ� HVWDEOLVKHG� E\� WKH� 6HFUHWDU\� RI� WKH
7UHDVXU\�DV�SURYLGHG�LQ�6HFWLRQ����RI�WKH�&RQWUDFW�'LVSXWHV�$FW
RI� ����� �3XEOLF� /DZ� ��������� IURP� WKH� GDWH� RI� ILUVW� ZULWWHQ
GHPDQG�XQWLO�SDLG�
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8QOHVV�RWKHUZLVH�SURYLGHG�LQ�WKH�,QYLWDWLRQ��ZKHQ�SURSHUW\
LV�VROG�E\�D�XQLW�RWKHU�WKDQ��ZHLJKW���WKH�*RYHUQPHQW��UHVHUYHV
WKH� ULJKW� WR� YDU\� WKH� TXDQWLW\� WHQGHUHG� RU� GHOLYHUHG� WR� WKH
3XUFKDVHU�E\����SHUFHQW��ZKHQ�WKH�SURSHUW\�LV�VROG�E\��ZHLJKW��
WKH�*RYHUQPHQW�UHVHUYHV�WKH�ULJKW�WR�YDU\�WKH�ZHLJKW�WHQGHUHG
RU�GHOLYHUHG�WR�WKH�3XUFKDVHU�E\����SHUFHQW���7KH�SXUFKDVH�SULFH
ZLOO� EH� DGMXVWHG� XSZDUG� RU� GRZQZDUG� LQ� DFFRUGDQFH� ZLWK� WKH
XQLW� SULFH� DQG� RQ� WKH� EDVLV� RI� WKH� TXDQWLW\� RU�ZHLJKW� DFWXDOO\
GHOLYHUHG�� � 8QOHVV� RWKHUZLVH� VSHFLILFDOO\� SURYLGHG� LQ� WKH
,QYLWDWLRQ��QR�DGMXVWPHQW�IRU�VXFK�YDULDWLRQ�ZLOO�EH�PDGH�ZKHUH
SURSHUW\�LV�VROG�RQ�D��SULFH�IRU�WKH�ORW��EDVLV�

��� :(,*+,1*����6:,7&+,1*�����$1'��63277,1*�

:KHUH� ZHLJKLQJ� LV� QHFHVVDU\� WR� GHWHUPLQH� WKH� H[DFW
SXUFKDVH� SULFH�� WKH� 3XUFKDVHU� VKDOO� DUUDQJH� IRU� DQG� SD\� DOO
H[SHQVHV� RI� ZHLJKLQJ� WKH� SURSHUW\� �XQOHVV� *RYHUQPHQW�VFDOHV
DUH� DYDLODEOH� RQ� WKH� SUHPLVHV��� � $OO� VZLWFKLQJ� DQG� VSRWWLQJ
FKDUJHV�VKDOO�EH�SDLG�E\�WKH�3XUFKDVHU�XQOHVV�VXFK�VHUYLFHV�DUH
SHUIRUPHG� ZLWK� *RYHUQPHQW�RZQHG� RU� *RYHUQPHQW�RSHUDWHG
ORFRPRWLYHV�RQ�*RYHUQPHQW�SURSHUW\���:KHQ�UHPRYDO�LV�E\�WUXFN�
ZHLJKLQJ� VKDOO� EH� XQGHU�WKH�VXSHUYLVLRQ�RI�WKH�*RYHUQPHQW�DQG
DW� LWV� RSWLRQ�RQ�� �D��*RYHUQPHQW�VFDOHV�� �E��FHUWLILHG�VFDOHV��RU
�F��RWKHU�VFDOHV�DFFHSWDEOH�WR�ERWK�SDUWLHV���:KHQ�UHPRYDO�LV�E\
UDLO��ZHLJKLQJ�VKDOO�EH�RQ�UDLOURDG�WUDFN�VFDOHV��RU�E\�RWKHU�PHDQV
DFFHSWDEOH�WR�WKH�UDLOURDG�IRU�IUHLJKW�SXUSRVHV�

��� 5,6.�2)�/266�

8QOHVV�RWKHUZLVH�SURYLGHG�LQ�WKH�,QYLWDWLRQ��WKH�*RYHUQPHQW
ZLOO� EH� UHVSRQVLEOH� IRU� WKH� FDUH� DQG� SURWHFWLRQ� RI� WKH� SURSHUW\
VXEVHTXHQW� WR� LW� EHLQJ� DYDLODEOH� IRU� LQVSHFWLRQ� DQG� SULRU� WR� LWV
UHPRYDO���$Q\�ORVV��GDPDJH��RU�GHVWUXFWLRQ�RFFXUULQJ�GXULQJ�VXFK
SHULRG�ZLOO�EH�DGMXVWHG�E\�WKH�&RQWUDFWLQJ�2IILFHU�WR�WKH�H[WHQW�LW
ZDV� QRW� FDXVHG� GLUHFWO\� RU� LQGLUHFWO\� E\� WKH� 3XUFKDVHU�� LWV
DJHQWV�� RU� HPSOR\HHV�� � $W� WKH� GLVFUHWLRQ� RI� WKH� &RQWUDFWLQJ
2IILFHU��WKH�DGMXVWPHQW�PD\�FRQVLVW�RI�UHVFLVVLRQ���:LWK�UHVSHFW
WR�ORVVHV�RQO\��LQ�WKH�HYHQW�WKH�SURSHUW\�LV�RIIHUHG�IRU�VDOH�E\�WKH
�ORW���QR�DGMXVWPHQW�ZLOO�EH�DXWKRUL]HG�XQGHU�WKLV�SURYLVLRQ�XQOHVV
WKH�*RYHUQPHQW�LV�QRWLILHG�RI�WKH�ORVV�SULRU�WR�UHPRYDO�IURP�WKH
LQVWDOODWLRQ� RI� DQ\�SRUWLRQ�RI� WKH� ORW�ZLWK� UHVSHFW�WR�ZKLFK�WKH
ORVV�LV�FODLPHG�

��� /,0,7$7,21����21���*29(510(176����/,$%,/,7<�

([FHSW�IRU� UHDVRQDEOH�SDFNLQJ�� ORDGLQJ��DQG�WUDQVSRUWDWLRQ
FRVWV��VXFK�SDFNLQJ��ORDGLQJ��DQG�WUDQVSRUWDWLRQ�FRVWV�EHLQJ�

�
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UHFRYHUDEOH�RQO\�ZKHQ�D�UHWXUQ�RI�SURSHUW\�DW�*RYHUQPHQW�FRVW
LV� VSHFLILFDOO\� DXWKRUL]HG� LQ� ZULWLQJ� E\� WKH�&RQWUDFWLQJ�2IILFHU�
WKH� PHDVXUH� RI� WKH� *RYHUQPHQW
V� OLDELOLW\� LQ� DQ\� FDVH� ZKHUH
OLDELOLW\�RI�WKH�*RYHUQPHQW�WR�WKH�3XUFKDVHU�KDV�EHHQ�HVWDEOLVKHG
VKDOO�QRW�H[FHHG�UHIXQG�RI�VXFK�SRUWLRQ�RI�WKH�SXUFKDVH�SULFH�DV
WKH�*RYHUQPHQW�PD\�KDYH�UHFHLYHG��

��� 25$/��67$7(0(176���$1'��02',),&$7,216�

$Q\�RUDO�VWDWHPHQW�RU�UHSUHVHQWDWLRQ�E\�DQ\�UHSUHVHQWDWLYH
RI� WKH�*RYHUQPHQW��FKDQJLQJ�RU�VXSSOHPHQWLQJ�WKH�,QYLWDWLRQ�RU
FRQWUDFW� RU� DQ\� &RQGLWLRQ� WKHUHRI�� LV� XQDXWKRUL]HG� DQG� VKDOO
FRQIHU� QR� ULJKW� XSRQ� WKH� %LGGHU� RU� 3XUFKDVHU�� � )XUWKHU�� QR
LQWHUSUHWDWLRQ� RI� DQ\� SURYLVLRQ� RI� WKH� FRQWUDFW�� LQFOXGLQJ
DSSOLFDEOH� SHUIRUPDQFH� UHTXLUHPHQWV�� VKDOO� EH� ELQGLQJ� RQ� WKH
*RYHUQPHQW� XQOHVV� IXUQLVKHG� RU� DJUHHG� WR�� LQ� ZULWLQJ�� E\� WKH
&RQWUDFWLQJ�2IILFHU�RU�KLV�KHU�GHVLJQDWHG�UHSUHVHQWDWLYH�

��� &29(1$17����$*$,167��&217,1*(17���)((6�

�D� 7KH�3XUFKDVHU�ZDUUDQWV� WKDW� QR�SHUVRQ�RU�DJHQF\�KDV
EHHQ�HPSOR\HG�RU�UHWDLQHG�WR�VROLFLW�RU�REWDLQ�WKLV�FRQWUDFW�XSRQ
DQ� DJUHHPHQW� RU� XQGHUVWDQGLQJ� IRU� D� FRQWLQJHQW� IHH�� H[FHSW� D
ERQD� ILGH� HPSOR\HH� RU� DJHQF\�� � )RU�EUHDFK� RU� YLRODWLRQ� RI� WKLV
ZDUUDQW\�� WKH� *RYHUQPHQW� VKDOO� KDYH� WKH� ULJKW� WR� DQQXO� WKLV
FRQWUDFW�ZLWKRXW� OLDELOLW\�RU��LQ�LWV�GLVFUHWLRQ��WR�GHGXFW�IURP�WKH
FRQWUDFW� SULFH� RU� FRQVLGHUDWLRQ�� RU� RWKHUZLVH� UHFRYHU�� WKH� IXOO
DPRXQW�RI�WKH�FRQWLQJHQW�IHH�

�E� �%RQD�ILGH� DJHQF\��� DV� XVHG� LQ�WKLV�FODXVH��PHDQV�DQ
HVWDEOLVKHG� FRPPHUFLDO� RU� VHOOLQJ� DJHQF\�� PDLQWDLQHG� E\� D
3XUFKDVHU� IRU� WKH� SXUSRVH� RI� VHFXULQJ� EXVLQHVV�� WKDW� QHLWKHU
H[HUWV� QRU� SURSRVHV� WR� H[HUW� LPSURSHU� LQIOXHQFH� WR� VROLFLW� RU
REWDLQ�*RYHUQPHQW�FRQWUDFWV�QRU�KROGV�LWVHOI�RXW�DV�EHLQJ�DEOH�WR
REWDLQ� DQ\�*RYHUQPHQW�FRQWUDFW� RU� FRQWUDFWV� WKURXJK� LPSURSHU
LQIOXHQFH�

�%RQD� ILGH� HPSOR\HH��� DV� XVHG� LQ� WKLV� FODXVH�� PHDQV� D
SHUVRQ�� HPSOR\HG� E\�3XUFKDVHU�DQG� VXEMHFW� WR� WKH� 3XUFKDVHU
V
VXSHUYLVLRQ� DQG� FRQWURO� DV� WR� WLPH�� SODFH�� DQG� PDQQHU� RI
SHUIRUPDQFH��ZKR�QHLWKHU�H[HUWV�QRU�SURSRVHV�WR�H[HUW�LPSURSHU
LQIOXHQFH�WR�VROLFLW�RU�REWDLQ�*RYHUQPHQW�FRQWUDFWV�QRU�KROGV�RXW
DV� EHLQJ� DEOH� WR� REWDLQ� DQ\�*RYHUQPHQW�FRQWUDFW� RU� FRQWUDFWV
WKURXJK�LPSURSHU�LQIOXHQFH�

�&RQWLQJHQW� IHH��� DV� XVHG� LQ� WKLV� FODXVH�� PHDQV� DQ\
FRPPLVVLRQ�� SHUFHQWDJH�� EURNHUDJH�� RU� RWKHU� IHH� WKDW� LV
FRQWLQJHQW� XSRQ� WKH� VXFFHVV� WKDW� D� SHUVRQ� RU� FRQFHUQ� KDV� LQ
VHFXULQJ�D�*RYHUQPHQW�FRQWUDFW�

�,PSURSHU� ,QIOXHQFH��� DV� XVHG� LQ� WKLV� FODXVH��PHDQV� DQ\
LQIOXHQFH� WKDW� LQGXFHV� RU� WHQGV� WR� LQGXFH� D� *RYHUQPHQW
HPSOR\HH� RU� RIILFHU� WR� JLYH� FRQVLGHUDWLRQ� RU� WR� DFW� UHJDUGLQJ� D
*RYHUQPHQW�FRQWUDFW�RQ�DQ\�EDVLV�RWKHU�WKDQ�WKH�PHULWV�RI�WKH
PDWWHU�

��� 2)),&,$/6���127��72��%(1(),7�

1R� PHPEHU� RI� RU� 'HOHJDWH� WR� &RQJUHVV�� RU� UHVLGHQW
FRPPLVVLRQHU�� VKDOO� EH� DGPLWWHG� WR� DQ\� VKDUH� RU� SDUW� RI� WKLV
FRQWUDFW��RU�WR�DQ\�EHQHILW�DULVLQJ�IURP�LW���+RZHYHU��WKLV�FODXVH
GRHV�QRW�DSSO\�WR�WKLV�FRQWUDFW�WR�WKH�H[WHQW�WKDW�WKLV�FRQWUDFW�LV
PDGH�ZLWK�D�FRUSRUDWLRQ�IRU�WKH�FRUSRUDWLRQ
V�JHQHUDO�EHQHILW�

��� &(57,),&$7(���2)�,1'(3(1'(17���35,&(��
'(7(50,1$7,21�

�D� 7KH�3XUFKDVHU�FHUWLILHV�WKDW��

��� 7KH� SULFHV� LQ� WKLV� RIIHU� KDYH� EHHQ� DUULYHG� DW
LQGHSHQGHQWO\�� ZLWKRXW�� IRU� WKH� SXUSRVH� RI� UHVWULFWLQJ
FRPSHWLWLRQ�� DQ\� FRQVXOWDWLRQ�� FRPPXQLFDWLRQ�� RU� DJUHHPHQW
ZLWK� DQ\� RWKHU� 3XUFKDVHU� RU� FRPSHWLWRU� UHODWLQJ� WR� �L�� WKRVH
SULFHV���LL��WKH�LQWHQWLRQ�WR�VXEPLW�DQ�RIIHU��RU��LLL��WKH�PHWKRGV�RU
IDFWRUV�XVHG�WR�FDOFXODWH�WKH�SULFHV�RIIHUHG�

��� 7KH�SULFHV�LQ�WKLV�RIIHU�KDYH�QRW�EHHQ�DQG�ZLOO�QRW�EH
NQRZLQJO\�GLVFORVHG�E\�WKH�3XUFKDVHU��GLUHFWO\�RU�LQGLUHFWO\��WR��
DQ\� RWKHU� 3XUFKDVHU� RU� FRPSHWLWRU� EHIRUH� ELG� RSHQLQJ� �LQ� WKH
FDVH� RI� D� IRUPDOO\�DGYHUWLVHG�VROLFLWDWLRQ��RU�FRQWUDFW�DZDUG��LQ
WKH� FDVH� RI� D� QHJRWLDWHG� VROLFLWDWLRQ�� XQOHVV� RWKHUZLVH�UHTXLUHG
E\�ODZ��DQG

��� 1R�DWWHPSW�KDV�EHHQ�PDGH�RU�ZLOO�EH�PDGH�E\�WKH
3XUFKDVHU� WR� LQFOXGH� DQ\� RWKHU� FRQFHUQ� WR� VXEPLW� RU� QRW� WR
VXEPLW�DQ�RIIHU�IRU�WKH�SXUSRVH�RI�UHVWULFWLQJ�FRPSHWLWLRQ�

�E� (DFK� VLJQDWXUH� RQ� WKH� RIIHU� LV� FRQVLGHUHG� WR� EH� D
FHUWLILFDWLRQ�E\�WKH�VLJQDWRU\�WKDW�WKH�VLJQDWRU\��

��� ,V� WKH� SHUVRQ� LQ� WKH� 3XUFKDVHU
V� RUJDQL]DWLRQ
UHVSRQLVEOH�IRU�GHWHUPLQLQJ�WKH�SULFHV�EHLQJ�RIIHUHG�LQ�WKLV�ELG�RU
SURSRUVDO��DQG�WKDW�WKH�VLJQDWRU\�KDV�QRW�SDUWLFLSDWHG�DQG�ZLOO�QRW
SDUWLFLSDWH�LQ�DQ\�DFWLRQ�FRQWUDU\�WR�VXESDUDJUDSKV��D�����WKURXJK
�D�����DERYH��RU

����L� +DV�EHHQ�DXWKRLU]HG�� LQ�ZULWLQJ��WR�DFW�DV�DJHQW�IRU
WKH� SULQFLSDOV� LQ� FHUWLI\LQJ� WKDW� WKRVH� SULQFLSDOV� KDYH� QRW
SDUWLFLSDWHG�� DQG� ZLOO� QRW� SDUWLFLSDWH� LQ� DQ\� DFWLRQ� FRQWUDU\� WR
VXESDUDJUDSKV��D�����WKURXJK��D�����DERYH�

�LL� $V� DQ� DXWKRUL]HG� DJHQW�� GRHV� FHUWLI\� WKDW� WKH
SULQFLSDOV� KDYH� QRW� SDUWLFLSDWHG�� DQG�ZLOO�QRW�SDUWLFLSDWH�� LQ�DQ\
DFWLRQ�FRQWUDU\�WR�VXESDUDJUDSKV��D�����WKURXJK��D�����DERYH��DQG

�LLL� $V�DQ�DJHQW��KDV�QRW�SHUVRQDOO\�SDUWLFLSDWHG��DQG
ZLOO� QRW� SDUWLFLSDWH�� LQ� DQ\� DFWLRQ� FRQWUDU\� WR� VXESDUDJUDSKV
�D�����WKURXJK��D�����DERYH�

�F� ,I� WKH� 3XUFKDVHU�GHOHWHV� RU�PRGLILHV� VXESDUDJUDSK��D����
DERYH�� WKH� 3XUFKDVHU� PXVW� IXUQLVK� ZLWK� LWV� RIIHU� D� VLJQHG
VWDWHPHQW� VHWWLQJ� IRUWK� LQ� GHWDLO� WKH� FLUFXPVWDQFHV� RI� WKH
GLVFORVXUH�

��� $66,*10(176���2)�&2175$&76�

$Q\�FRQWUDFW�DZDUGHG�XQGHU�WKH�,QYLWDWLRQ�LV�VXEMHFW�WR�WKH
SURYLVLRQV�RI����8�6�&�����ZKLFK�JHQHUDOO\�SUHFOXGHV�DVVLJQPHQW
RI�VXFK�FRQWUDFW�

��� &/$,06��/,$%,/,7<�

7KH�%LGGHU�RU� 3XUFKDVHU� DJUHHV� WR� VDYH� WKH�*RYHUQPHQW
KDUPOHVV� IURP� DQ\� DQG� DOO� DFWLRQV�� FODLPV�� GHEWV�� GHPDQGV�
MXGJPHQWV�� OLDELOLWLHV�� FRVWV� DQG� DWWRUQH\V
� IHHV� DULVLQJ� RXW� RI�
FODLPHG�RQ�DFFRXQW�RI��RU�LQ�DQ\�PDQQHU�SUHGLFDWHG�XSRQ�ORVV�RI
RU� GDPDJH� WR� SURSHUW\� DQG� LQMXULHV�� LOOQHVV� RU� GLVDELOLWLHV� WR� RU
GHDWK�RI�DQ\�DQG�DOO�SHUVRQV�ZKDWVRHYHU�� LQFOXGLQJ�PHPEHUV�RI
WKH� JHQHUDO� SXEOLF�� RU� WR� WKH� SURSHUW\� RI� DQ\� OHJDO� RU� SROLWLFDO
HQWLW\�LQFOXGLQJ�6WDWH��ORFDO�DQG�LQWHUVWDWH�ERGLHV��LQ�DQ\�PDQQHU
FDXVHG� E\� RU� FRQWULEXWHG� WR� E\� WKH� %LGGHU� RU� 3XUFKDVHU�� LWV
DJHQWV��VHUYDQWV��HPSOR\HHV��RU�DQ\�SHUVRQ�VXEMHFW�WR�LWV�FRQWURO
ZKLOH�LQ��XSRQ�RU�DERXW�WKH�VDOH�VLWH�DQG�RU�WKH�VLWH�RQ�ZKLFK�WKH
SURSHUW\�LV�ORFDWHG��RU�ZKLOH�WKH�SURSHUW\�LV�LQ�WKH�SRVVHVVLRQ�RI
RU� VXEMHFW�WR�WKH�FRQWURO�RI�WKH�%LGGHU�RU�3XUFKDVHU��LWV�DJHQWV�
VHUYDQWV�RU�HPSOR\HHV�DIWHU�WKH�SURSHUW\�KDV�EHHQ�UHPRYHG�IURP
*RYHUQPHQW�FRQWURO�

��� :,7+'5$:$/���2)��3523(57<���$)7(5���$:$5'�

7KH�*RYHUQPHQW�UHVHUYHV�WKH�ULJKW�WR�ZLWKGUDZ�IRU�LWV�XVH
DQ\�RU�DOO�RI�WKH�SURSHUW\�FRYHUHG�E\�WKLV�FRQWUDFW��LI�D�ERQD�ILGH
UHTXLUHPHQW� IRU� WKH� SURSHUW\� GHYHORSV� RU� H[LVWV� SULRU� WR� DFWXDO
UHPRYDO�RI�WKH�SURSHUW\�IURP�*RYHUQPHQW�FRQWURO���,Q�WKH�HYHQW
RI� D� ZLWKGUDZDO� XQGHU� WKLV� FRQGLWLRQ�� WKH�*RYHUQPHQW�VKDOO� EH
OLDEOH�RQO\�IRU�WKH�UHIXQG�RI�WKH�FRQWUDFW�SULFH�RI�WKH�ZLWKGUDZQ
SURSHUW\� RU� VXFK� SRUWLRQ� RI� WKH� FRQWUDFW� SULFH� DV� LW�PD\� KDYH
UHFHLYHG�

67$1'$5'�)250����&��5(9������� �3$*(��
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7KH�%LGGHU�ZDUUDQWV�WKDW�KH�VKH�LV�QRW����D��XQGHU����\HDUV
RI�DJH���E��DQ�HPSOR\HH�RI�DQ�DJHQF\�RI�WKH�)HGHUDO�*RYHUQPHQW
�HLWKHU�DV�D�FLYLOLDQ�RU�DV�D�PHPEHU�RI�WKH�$UPHG�)RUFHV�RI�WKH
8QLWHG� 6WDWHV�� LQFOXGLQJ� WKH� 8QLWHG� 6WDWHV� &RDVW� *XDUG�� RQ
DFWLYH� GXW\�� SURKLELWHG� E\� WKH� UHJXODWLRQV� RI� WKDW� DJHQF\� IURP
SXUFKDVLQJ� SURSHUW\� VROG� KHUHXQGHU�� �F�� DQ� DJHQW� RU� LPPHGLDWH
PHPEHU��RI��WKH��KRXVHKROG��RI��WKH��HPSOR\HH�LQ��E���DERYH���)RU
EUHDFK�RI�WKLV�ZDUUDQW\��WKH�*RYHUQPHQW�VKDOO�KDYH�WKH�ULJKW�WR
DQQXO�WKLV�FRQWUDFW�ZLWKRXW�OLDELOLW\�

��� 5(48,5(0(176��72��&203/<��:,7+��$33/,&$%/(���
/$:6 $1'��5(*8/$7,216�

,W�LV�WKH�%LGGHU
V�UHVSRQVLELOLW\�WR�DVFHUWDLQ�DQG�FRPSO\�ZLWK
DOO� DSSOLFDEOH� )HGHUDO��6WDWH�� ORFDO�� DQG�PXOWL�MXULVGLFWLRQDO�ODZV�
RUGLQDQFHV�� DQG� UHJXODWLRQV� SHUWDLQLQJ� WR� WKH� UHJLVWUDWLRQ�
OLFHQVLQJ�� KDQGOLQJ�� SRVVHVVLRQ�� WUDQVSRUWDWLRQ�� WUDQVIHU�� H[SRUW�
SURFHVVLQJ�� PDQXIDFWXUH�� VDOH�� XVH� RU� GLVSRVDO� RI� WKH� SURSHUW\
OLVWHG�LQ�WKH�,QYLWDWLRQ���3XUFKDVHUV�RU�XVHUV�RI�WKLV�SURSHUW\�DUH
QRW��H[FXVHG��IURP��DQ\��YLRODWLRQ��RI��VXFK�ODZV�RU�UHJXODWLRQV��

HLWKHU� EHFDXVH� WKH�8QLWHG�6WDWHV�LV� D� SDUW\� WR�WKLV�VDOH�RU�KDV
KDG�DQ\�LQWHUHVW�LQ�WKH�SURSHUW\�DW�DQ\�WLPH�

��� '(),1,7,216�

$V�XVHG�KHUHLQ��WKH�IROORZLQJ�WHUPV�VKDOO�KDYH�WKH�PHDQLQJ
VHW�IRUWK�EHORZ�

�D� �7HOHJUDSKLF�ELG�� DQG� �WHOHJUDSKLF�QRWLFH�� LQFOXGH�ELGV
DQG�QRWLFHV�E\�WHOHJUDP�RU�E\�PDLOJUDP�

�E� �&RQWUDFWLQJ�2IILFHU��PHDQV� WKH�SHUVRQ�DFFHSWLQJ�WKH
ELG� LQ� ZKROH� RU� LQ� SDUW� RQ�EHKDOI� RI� WKH�*RYHUQPHQW��DQG� DQ\
RWKHU� RIILFHU� RU� FLYLOLDQ�HPSOR\HH�ZKR� LV� D� SURSHUO\� GHVLJQDWHG
&RQWUDFWLQJ�2IILFHU��DQG�LQFOXGHV��H[FHSW�DV�RWKHUZLVH�SURYLGHG
LQ� WKLV� FRQWUDFW�� WKH� DXWKRUL]HG� UHSUHVHQWDWLYH� RI� D�&RQWUDFWLQJ
2IILFHU�DFWLQJ�ZLWKLQ�WKH�OLPLWV�RI�WKH�UHSUHVHQWDWLYH
V�DXWKRULW\�

�F� $��VPDOO�EXVLQHVV�FRQFHUQ��IRU�WKH�SXUSRVH�RI�WKH�VDOH
RI� *RYHUQPHQW�RZQHG�SURSHUW\� LV� D� FRQFHUQ�ZKLFK� FDQ� TXDOLI\
XQGHU� WKH� VPDOO� EXVLQHVV� FODVVLILFDWLRQ� FULWHULD� UHIHUHQFHG� LQ���
&)5�����������
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:KHUH�D�ELG�GHSRVLW� LV�UHTXLUHG�E\�WKH�,QYLWDWLRQ��DOO�ELGV
PXVW�EH�DFFRPSDQLHG�E\�VXFK�GHSRVLW�LQ�WKH�DPRXQW�RI�����
RI� WKH�WRWDO�DPRXQW�ELG�ZKLFK�PXVW�EH� LQ�WKH�SRVVHVVLRQ�RI
WKH�&RQWUDFWLQJ�2IILFHU�E\�WKH�WLPH�VHW�IRU�ELG�RSHQLQJ���%LG
GHSRVLWV� VKDOO� EH� LQ� WKH� IRUP� SUHVFULEHG� LQ�&RQGLWLRQ�1R����
*HQHUDO�6DOH�7HUPV�DQG�&RQGLWLRQV� �6WDQGDUG�)RUP����&���
'HSRVLW� %RQG�,QGLYLGXDO� ,QYLWDWLRQ�� 6DOH� RI� *RYHUQPHQW
3HUVRQDO�3URSHUW\��6WDQGDUG�)RUP������SURSHUO\�H[HFXWHG�RU�
ZKHQ�SURYLGHG�IRU�LQ�WKH�,QYLWDWLRQ��UHIHUHQFH�WR�DQ�DSSURYHG
'HSRVLW�%RQG�$QQXDO��6DOH�RI�*RYHUQPHQW�3HUVRQDO�3URSHUW\
�6WDQGDUG�)RUP������ DUH� DFFHSWDEOH� LQ� OLHX� RI� WKH� IRUP� RI
GHSRVLW� DXWKRUL]HG� LQ� &RQGLWLRQ� 1R����� *HQHUDO�6DOH�7HUPV
DQG�&RQGLWLRQV��6WDQGDUG�)RUP����&����$Q\�ELG�ZKLFK�LV�QRW
WLPHO\� VXSSRUWHG� E\� DQ� DFFHSWDEOH� ELG� GHSRVLW� PD\� EH
UHMHFWHG�DV�QRQUHVSRQVLYH���$Q\�ELG�GHSRVLW�UHFHLYHG�DIWHU�ELG
RSHQLQJ�ZLOO�EH�FRQVLGHUHG�LQ�WKH�VDPH�PDQQHU�DV�ODWH�ELGV�

%� 02',),&$7,21���25��:,7+'5$:$�/�2)��%,'6�

%LGV� PD\� EH� PRGLILHG� RU� ZLWKGUDZQ� E\� ZULWWHQ� RU
WHOHJUDSKLF�QRWLFH�DQG�D�ELG�DOVR�PD\�EH�ZLWKGUDZQ�LQ�SHUVRQ
E\� D� ELGGHU� RU� KLV�KHU� DXWKRUL]HG� UHSUHVHQWDWLYH�� SURYLGHG
KLV�KHU�LGHQWLW\�LV�PDGH�NQRZQ�DQG�KH�VKH�VLJQV�D�UHFHLSW�IRU
WKH�ELG���:KHUH�D�ELG�GHSRVLW�LV�UHTXLUHG�E\�WKH�,QYLWDWLRQ��DQ\
PRGLILFDWLRQ� ZKLFK� LQFUHDVHV� WKH� DPRXQW� RI� D� ELG� DOUHDG\
VXEPLWWHG�RU�ZKLFK�VXEPLWV�ELGV�RQ�LWHPV�QRW�SUHYLRXVO\�ELG
XSRQ�PXVW�SURYLGH�IRU�DQ�LQFUHDVHG�ELG�GHSRVLW�

'2�127� 5(7851� :,7+�%,'
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25��:,7+'5$:$/6�

%LGV�DQG�PRGLILFDWLRQV�RU�ZLWKGUDZDOV�WKHUHRI��PXVW�EH�LQ
WKH�SRVVHVVLRQ�RI�WKH�&RQWUDFWLQJ�2IILFHU�E\�WKH�WLPH�VHW�IRU
ELG� RSHQLQJ�� �$Q\�ELG��PRGLILFDWLRQ�� RU�ZLWKGUDZDO� UHFHLYHG
DIWHU� WKH� WLPH� VHW� IRU� ELG� RSHQLQJ� ZLOO� QRW� EH� FRQVLGHUHG
XQOHVV� UHFHLYHG� E\� WKH� &RQWUDFWLQJ� 2IILFHU�SULRU� WR� DZDUG�
ZDV� PDLOHG� �RU� WHOHJUDSKHG� ZKHUH� DXWKRUL]HG�� DQG� LQ� IDFW
GHOLYHUHG�WR�WKH�DGGUHVV�VSHFLILHG�LQ�WKH�,QYLWDWLRQ�IRU�%LGV�LQ
VXIILFLHQW� WLPH� WR� KDYH� EHHQ� UHFHLYHG� E\� WKH� &RQWUDFWLQJ
2IILFHU�E\�WKH�WLPH�DQG�GDWH�VHW�IRUWK�LQ�WKH�,QYLWDWLRQ�IRU�WKH
ELG�RSHQLQJ��DQG��H[FHSW��IRU�GHOD\�DWWULEXWDEOH�WR�SHUVRQQHO
RI� WKH� VDOHV� RIILFH� RU� WKHLU� GHVLJQHHV�� ZRXOG� KDYH� EHHQ
UHFHLYHG� RQ� WLPH�� � ,Q� QR� HYHQW� ZLOO� KDQG�FDUULHG� ELGV� RU
ZLWKGUDZDOV� EH� FRQVLGHUHG� LI� GHOLYHUHG� WR� WKH� &RQWUDFWLQJ
2IILFHU�DIWHU� WKH� H[DFW� WLPH� DQG� GDWH� VHW� IRU� ELG�RSHQLQJ��
+RZHYHU�� D� PRGLILFDWLRQ� ZKLFK� PDNHV� WKH� WHUPV� RI� WKH
RWKHUZLVH� VXFFHVVIXO� ELG�PRUH�IDYRUDEOH�WR�WKH�*RYHUQPHQW
ZLOO� EH� FRQVLGHUHG� DW� DQ\� WLPH� LW� LV� UHFHLYHG� SULRU� WR�DZDUG
DQG�PD\�EH�DFFHSWHG�

'� $:$5'��2)��&2175$&7�

7KH�FRQWUDFW�ZLOO� EH� DZDUGHG� WR� WKDW� UHVSRQVLEOH�%LGGHU
ZKRVH� ELG� FRQIRUPLQJ� WR� WKH� ,QYLWDWLRQ� ZLOO� EH� PRVW
DGYDQWDJHRXV� WR� WKH� *RYHUQPHQW�� SULFH� DQG� RWKHU� IDFWRUV
FRQVLGHUHG���$�ZULWWHQ�DZDUG�PDLOHG��RU�RWKHUZLVH�IXUQLVKHG�
WR� WKH� VXFFHVVIXO� %LGGHU� ZLWKLQ� WKH� WLPH� IRU� DFFHSWDQFH
SURYLGHG� LQ� WKH� ,QYLWDWLRQ� VKDOO� EH� GHHPHG� WR� UHVXOW� LQ� D
ELQGLQJ�FRQWUDFW�ZLWKRXW�DQ\�IXUWKHU�DFWLRQ�E\�HLWKHU�SDUW\�

,19,7$7,21�)25�%,'6�12�
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$OO�ELGV�PXVW�EH�DFFRPSDQLHG�E\�D�ELG�GHSRVLW�ZKLFK�PXVW
EH�LQ�WKH�SRVVHVVLRQ�RI�WKH�&RQWUDFWLQJ�2IILFHU�E\�WKH�WLPH�VHW
IRU�ELG�RSHQLQJ���%LG�GHSRVLWV�VKDOO�EH�LQ�WKH�IRUP�SUHVFULEHG�LQ
&RQGLWLRQ�1R�����*HQHUDO�6DOH�7HUPV�DQG�&RQGLWLRQV��6WDQGDUG
)RUP����&����8QOHVV�RWKHUZLVH�SURYLGHG�LQ�WKH�,QYLWDWLRQ��D�ELG
GHSRVLW�RI�����RI�WKH�HVWLPDWHG�WRWDO�FRQWUDFW�SULFH�LV�UHTXLUHG
RQ� VDOHV� QRW� H[FHHGLQJ� RQH� \HDU�� VDOHV� H[FHHGLQJ� RQH�\HDU
V
GXUDWLRQ� ZLOO� UHTXLUH� D� ELG� GHSRVLW� FRPSXWHG� DW� ���� RI� WKH
WRWDO� SULFH� HVWLPDWHG� IRU� RQH� \HDU
V� UHPRYDO� RI� SURSHUW\��
'HSRVLW�%RQG�,QGLYLGXDO�,QYLWDWLRQ��6DOH�RI�*RYHUQPHQW�3HUVRQDO
3URSHUW\��6WDQGDUG�)RUP�������RU�'HSRVLW�%RQG�$QQXDO��6DOH�RI
*RYHUQPHQW�3HUVRQDO�3URSHUW\��6WDQGDUG�)RUP������ DUH�127
DFFHSWDEOH�DV�ELG�GHSRVLWV���,Q�DFFRUGDQFH�ZLWK�&RQGLWLRQ�1R�
��RI�WKH�*HQHUDO�6DOH�7HUPV�DQG�&RQGLWLRQV�HQWLWOHG��3D\PHQW�
�6WDQGDUG�)RUP����&���WKH�����ELG�GHSRVLW�VXEPLWWHG�E\�WKH
3XUFKDVHU� ZLOO� EH� UHWDLQHG� E\� WKH� *RYHUQPHQW� DQG� DSSOLHG
DJDLQVW� WKH� ODVW� GHOLYHU\�HIIHFWHG�XQGHU�WKH�FRQWUDFW���$W�WKH
RSWLRQ�RI�WKH�VXFFHVVIXO�ELGGHU��D�3HUIRUPDQFH�%RQG��6WDQGDUG
)RUP� ���� PD\� EH� VXEVWLWXWHG� E\� WKH� VXFFHVVIXO� ELGGHU� IRU
KLV�KHU� ELG�GHSRVLW� DW� DQ\� WLPH� DIWHU� QRWLILFDWLRQ� RI� DZDUG� RI
WKH� FRQWUDFW�� � $Q\� ELG� ZKLFK� LV� QRW� WLPHO\� VXSSRUWHG� E\� D
SURSHU�ELG�GHSRVLW�PD\�EH�UHMHFWHG�DV�QRQUHVSRQVLYH���$Q\�ELG
GHSRVLW� UHFHLYHG� DIWHU� ELG� RSHQLQJ� ZLOO� EH� FRQVLGHUHG� LQ� WKH
VDPH�PDQQHU�DV�ODWH�ELGV�

%� 02',),&$7,21���25��:,7+'5$:$/���2)��%,'6�

%LGV� PD\� EH� � PRGLILHG� RU� ZLWKGUDZQ� E\� ZULWWHQ� RU
WHOHJUDSKLF�QRWLFH�DQG�D�ELG�DOVR�PD\�EH�ZLWKGUDZQ�LQ�SHUVRQ
E\� D� ELGGHU� RU� KLV�KHU� DXWKRUL]HG� UHSUHVHQWDWLYH�� SURYLGHG
KLV�KHU� LGHQWLW\� LV�PDGH�NQRZQ�DQG�KH�VKH�VLJQV�D�UHFHLSW�IRU
WKH�ELG���$Q\�ELG�PRGLILFDWLRQ�ZKLFK�LQFUHDVHV�WKH�DPRXQW�RI�D
ELG� DOUHDG\� VXEPLWWHG� RU� ZKLFK� VXEPLWV� ELGV� RQ� LWHPV� QRW
SUHYLRXVO\�ELG�RQ�PXVW�SURYLGH�IRU�DQ�LQFUHDVHG�ELG�GHSRVLW�

&� &216,'(5$7,21�����2)��/$7(��%,'6���02',),&$7,216��
25��:,7+'5$:$/6�

%LGV�DQG�PRGLILFDWLRQV�RU�ZLWKGUDZDOV�WKHUHRI��PXVW�EH� LQ
WKH� SRVVHVVLRQ� RI� WKH�&RQWUDFWLQJ�2IILFHU�E\�WKH�WLPH�VHW�IRU
ELG� RSHQLQJ�� � $Q\� ELG�� PRGLILFDWLRQ�� RU� ZLWKGUDZDO� UHFHLYHG
DIWHU�WKH�WLPH�VHW�IRU�ELG�RSHQLQJ�ZLOO�QRW�EH�FRQVLGHUHG�XQOHVV
UHFHLYHG�E\�WKH�&RQWUDFWLQJ�2IILFHU�SULRU�WR�DZDUG��ZDV�PDLOHG
�RU� WHOHJUDSKHG�ZKHUH�DXWKRUL]HG��DQG�LQ�IDFW�GHOLYHUHG�WR�WKH
DGGUHVV�VSHFLILHG� LQ�WKH�,QYLWDWLRQ�IRU�%LGV�LQ�VXIILFLHQW�WLPH�WR
KDYH�EHHQ�UHFHLYHG�E\�WKH�&RQWUDFWLQJ�2IILFHU�E\�WKH�WLPH�DQG
GDWH�VHW�IRUWK�LQ�WKH�,QYLWDWLRQ�IRU�WKH�ELG�RSHQLQJ��DQG��H[FHSW
IRU��GHOD\��DWWULEXWDEOH��WR�SHUVRQQHO��RI�WKH�VDOHV�

RIILFH�RU�WKHLU�GHVLJQHHV���ZRXOG��KDYH�EHHQ�UHFHLYHG�RQ�WLPH�
,Q� QR� HYHQW� ZLOO� KDQG�FDUULHG� ELGV� RU� ZLWKGUDZDOV� EH
FRQVLGHUHG� LI� GHOLYHUHG� WR� WKH� &RQWUDFWLQJ� 2IILFHU�DIWHU� WKH
H[DFW� WLPH� DQG� GDWH� VHW� IRU� ELG� RSHQLQJ�� � +RZHYHU�� D
PRGLILFDWLRQ� ZKLFK� PDNHV� WKH� WHUPV� RI� WKH� RWKHUZLVH
VXFFHVVIXO� ELG� PRUH� IDYRUDEOH� WR� WKH� *RYHUQPHQW�ZLOO� EH
FRQVLGHUHG�DW�DQ\�WLPH�LW�LV�UHFHLYHG�SULRU�WR�DZDUG�DQG�PD\
EH�DFFHSWHG�

'� $'-8670(17���)25��9$5,$7,21����,1��48$17,7<��25�
:(,*+7�

&RQGLWLRQ� 1R������ *HQHUDO� 6DOH� 7HUPV� DQG� &RQGLWLRQV
�6WDQGDUG� )RUP� ���&�� LV� PRGLILHG� WR� DXWKRUL]H� WKH
*RYHUQPHQW�WR�YDU\�WKH�TXDQWLW\�RU�ZHLJKW�GHOLYHUHG�E\����
IURP�WKH�TXDQWLW\�RU�ZHLJKW�OLVWHG�LQ�WKH�,QYLWDWLRQ�

(� 7(50,1$7,21�

8QOHVV�RWKHUZLVH�SURYLGHG�LQ�WKH�,QYLWDWLRQ��WKLV�FRQWUDFW
PD\� EH� WHUPLQDWHG� E\� HLWKHU� SDUW\� ZLWKRXW� FRVW� WR� WKH
*RYHUQPHQW�XSRQ����GD\V
�ZULWWHQ�QRWLFH�WR�WKH�RWKHU��WR�EH
FDOFXODWHG�IURP�WKH�GDWH�WKH�QRWLFH�LV�PDLOHG�

)� )$,/85(��72��3(5)250�

,Q� WKH� HYHQW� WKH� 3XUFKDVHU� IDLOV� WR� PDNH� SD\PHQW� DV
UHTXLUHG� E\� &RQGLWLRQ� 1R�� ��� *HQHUDO� 6DOH� 7HUPV� DQG
&RQGLWLRQV� �6WDQGDUG� )RUP� ���&��� RU� IDLOV� WR� UHPRYH� WKH
SURSHUW\�DV�UHTXLUHG�E\�&RQGLWLRQ�1R�����*HQHUDO�6DOH�7HUPV
DQG�&RQGLWLRQV��DQG�IDLOV�WR�FXUH�WKH�GHIDXOW�ZLWKLQ�WKH�WLPH
DOORZHG�E\�WKH�QRWLFH�JLYHQ�LQ�DFFRUGDQFH�ZLWK�&RQGLWLRQ�1R�
���*HQHUDO�6DOH�7HUPV�DQG�&RQGLWLRQV��WKH�3XUFKDVHU�ZLOO�ORVH
DOO�ULJKW��WLWOH�DQG�LQWHUHVW�ZKLFK�KH�VKH�PLJKW�RWKHUZLVH�KDYH
DFTXLUHG� LQ� DQG� WR� WKH� SURSHUW\� DV� WR� ZKLFK� WKH� GHIDXOW
RFFXUUHG�DQG�VDLG�&RQGLWLRQ�1R�����LV�PRGLILHG�WR�SURYLGH�WKDW
WKH� *RYHUQPHQW� VKDOO� EH� HQWLWOHG� WR� UHWDLQ� RU� FROOHFW� DV
OLTXLGDWHG�GDPDJHV�D�VXP�HTXDO�WR�����RI�WKH�FRQWUDFW�SULFH
IRU� WKH� TXDQWLW\� HVWLPDWHG� WR� EH� JHQHUDWHG�ZLWKLQ�D����GD\
SHULRG�

*� $:$5'��2)��&2175$&7�

7KH� FRQWUDFW� ZLOO� EH� DZDUGHG� WR� WKDW� UHVSRQVLEOH� %LGGHU
ZKRVH� ELG� FRQIRUPLQJ� WR� WKH� ,QYLWDWLRQ� ZLOO� EH� PRVW
DGYDQWDJHRXV� WR� WKH� *RYHUQPHQW�� SULFH� DQG� RWKHU� IDFWRUV
FRQVLGHUHG���$�ZULWWHQ�DZDUG�PDLOHG��RU�RWKHUZLVH�IXUQLVKHG�
WR� WKH� VXFFHVVIXO� %LGGHU� ZLWKLQ� WKH� WLPH� IRU� DFFHSWDQFH
SURYLGHG� LQ� WKH� ,QYLWDWLRQ� VKDOO� EH� GHHPHG� WR� UHVXOW� LQ� D
ELQGLQJ�FRQWUDFW�ZLWKRXW�DQ\�IXUWKHU�DFWLRQ�E\�HLWKHU�SDUW\�

,19,7$7,21�)25�%,'6�12�
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8QOHVV� RWKHUZLVH� SURYLGHG� LQ� WKH� ,QYLWDWLRQ��PDLOHG�LQ� RU
KDQG�FDUULHG�ELGV�ZLOO�QRW�EH�FRQVLGHUHG�

%� %,'��'(326,7�

,Q�WKH� HYHQW�PDLOHG�LQ� �RU�KDQG�FDUULHG�ELGV�DUH�SURYLGHG
IRU� LQ� WKH� ,QYLWDWLRQ�DQG� D� ELG�GHSRVLW� LV�UHTXLUHG��VXFK�ELGV
PXVW� EH� DFFRPSDQLHG� E\� D� ELG�GHSRVLW�RI�����RI�WKH�WRWDO
DPRXQW�ELG�DQG�PXVW�EH�LQ�WKH�SRVVHVVLRQ�RI�WKH�&RQWUDFWLQJ
2IILFHU�E\�WKH�WLPH�DQG�GDWH�VHW�IRUWK�LQ�WKH�,QYLWDWLRQ���%LG
GHSRVLWV� VKDOO� EH� LQ� WKH� IRUP� SUHVFULEHG� LQ�&RQGLWLRQ�1R����
*HQHUDO�6DOH�7HUPV�DQG� &RQGLWLRQV� �6WDQGDUG�)RUP����&��
'HSRVLW� %RQG�,QGLYLGXDO� ,QYLWDWLRQ�� 6DOH� RI� *RYHUQPHQW
3HUVRQDO�3URSHUW\��6WDQGDUG�)RUP������SURSHUO\�H[HFXWHG�RU
UHIHUHQFH� WR� DQ� DSSURYHG� 'HSRVLW� %RQG�$QQXDO�� 6DOH� RI
*RYHUQPHQW� 3HUVRQDO� 3URSHUW\� �6WDQGDUG� )RUP� ����� DUH
DFFHSWDEOH�ZKHQ�WKHLU�XVH�LV�DXWKRUL]HG�DV�DFFHSWDEOH�IRUPV
RI� ELG�GHSRVLW� LQ� WKH� ,QYLWDWLRQ���$Q\�VXFK�ELG�ZKLFK� LV�QRW
WLPHO\� VXSSRUWHG� E\� DQ� DFFHSWDEOH� ELG� GHSRVLW� PD\� EH
UHMHFWHG� DV� QRQUHVSRQVLYH���$Q\�GHSRVLW� �UHFHLYHG�DIWHU�WKH
WLPH�DQG�GDWH�VHW�IRUWK�LQ�WKH�,QYLWDWLRQ�IRU�WKH�UHFHLSW�RI�ELGV
ZLOO�EH�FRQVLGHUHG�LQ�WKH�VDPH�PDQQHU�DV�ODWH�ELGV�

&� 02',),&$7,21���25��:,7+'5$:$/���2)��%,'6�

�$SSOLFDEOH�RQO\�ZKHQ�PDLOHG�LQ� RU� KDQG�FDUULHG� ELGV� DUH
DXWKRUL]HG�E\�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�,QYLWDWLRQ��

�D� %LGV�PD\� EH� PRGLILHG� RU� ZLWKGUDZQ� E\� ZULWWHQ� RU
WHOHJUDSKLF�QRWLFH�DQG�D�ELG�DOVR�PD\�EH�ZLWKGUDZQ�LQ�SHUVRQ
E\� D� ELGGHU� RU� KLV�KHU� DXWKRUL]HG� UHSUHVHQWDWLYH�� SURYLGHG
KLV�KHU�LGHQWLW\�LV�PDGH�NQRZQ�DQG�KH�VKH�VLJQV�D�UHFHLSW�IRU
WKH�ELG��EXW�RQO\�LI�WKH�ZLWKGUDZDO� LV�SULRU�WR�WKH�H[DFW�WLPH
IRU�WKH�VWDUW�RI�WKH�VDOH�

�E� :KHUH�D�ELG�GHSRVLW� LV�UHTXLUHG�E\�WKH�,QYLWDWLRQ��DQ\
ELG�PRGLILFDWLRQ�ZKLFK�LQFUHDVHV�WKH�DPRXQW�RI�D�ELG�DOUHDG\
VXEPLWWHG�RU�ZKLFK�VXEPLWV�ELGV�RQ�LWHPV�QRW�SUHYLRXVO\�ELG
RQ�PXVW�SURYLGH�IRU�DQ�DGGLWLRQDO�ELG�GHSRVLW�

'� &216,'(5$7,21�����2)��/$7(��%,'6���02',),&$7,216��
25��:,7+'5$:$/6�

�$SSOLFDEOH�RQO\�ZKHQ�PDLOHG�LQ� RU� KDQG�FDUULHG� ELGV� DUH
DXWKRUL]HG�E\�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�,QYLWDWLRQ��

�D� 0DLOHG�LQ� RU� KDQG�FDUULHG� ELGV� RU� PRGLILFDWLRQV� RU
ZLWKGUDZDOV� WKHUHRI�� PXVW� EH� LQ� WKH� SRVVHVVLRQ� RI� WKH
&RQWUDFWLQJ� 2IILFHU� E\� WKH� WLPH� DQG� GDWH� VHW� IRUWK� LQ� WKH
,QYLWDWLRQ�� � $Q\�PDLOHG�LQ� ELG� RU�PRGLILFDWLRQ� RU�ZLWKGUDZDO
WKHUHRI�� UHFHLYHG� DIWHU� WKH� WLPH� DQG� GDWH� VHW� IRUWK� LQ� WKH
,QYLWDWLRQ� IRU� UHFHLSW� RI� ELGV� ZLOO� QRW� EH� FRQVLGHUHG� XQOHVV
UHFHLYHG� E\� WKH�&RQWUDFWLQJ�2IILFHU�EHIRUH� WKH� WLPH� VHW�IRU
WKH�VWDUW�RI�WKH�VDOH��ZDV�PDLOHG�DQG�LQ�IDFW�GHOLYHUHG�WR�WKH
DGGUHVV� VSHFLILHG� LQ� WKH� ,QYLWDWLRQ�LQ�VXIILFLHQW�WLPH�WR�KDYH
EHHQ� UHFHLYHG� E\� WKH� &RQWUDFWLQJ� 2IILFHU�E\� WKH� WLPH� DQG
GDWH�VHW�IRUWK�LQ�WKH�,QYLWDWLRQ�IRU�UHFHLSW�RI�ELGV��DQG��H[FHSW
IRU�GHOD\�DWWULEXWDEOH�WR�SHUVRQQHO�RI�WKH�VDOHV�RIILFH�RU�WKHLU
GHVLJQHHV��ZRXOG� KDYH� EHHQ� UHFHLYHG� RQ�WLPH���,Q�QR�HYHQW
ZLOO� PDLOHG�LQ� ELGV� RU� PRGLILFDWLRQV� RU� ZLWKGUDZDOV�� EH
FRQVLGHUHG� LI� UHFHLYHG� E\� WKH� &RQWUDFWLQJ� 2IILFHU�DIWHU� WKH
WLPH�VHW�IRU�WKH�VWDUW�RI�WKH�VDOH��UHJDUGOHVV�RI�WKH�FDXVH�RI
GHOD\�

�E� $Q\�KDQG�FDUULHG� ELG�RU�PRGLILFDWLRQ� QRW� UHFHLYHG�E\
WKH�&RQWUDFWLQJ�2IILFHU�E\�WKH�H[DFW�WLPH�VHW�IRU�WKH�UHFHLSW
RI�ELGV�ZLOO�QRW�EH�FRQVLGHUHG��UHJDUGOHVV�RI�WKH�FDXVH�RI�WKH
GHOD\���7KH�IRUHJRLQJ�VHQWHQFH�GRHV�QRW��KRZHYHU��SUHFOXGH
WKH� VXEPLVVLRQ� RI�ELGV� IURP� WKH� IORRU�� LWHP�E\�LWHP��DV�WKH
VDOH�SURJUHVVHV�

(� 68%0,66,21���2)��%,'6��$1'��$:$5'�

(DFK� QXPEHUHG� LWHP� ZLOO� EH� RIIHUHG� VHSDUDWHO\� E\
UHTXHVWLQJ� ELGV� IURP� WKH� IORRU� ZKLFK� PD\� EH� VXEPLWWHG� E\
PHDQV�RI�D�ELG�FDUG�VKRZLQJ�WKH�LWHP�QXPEHU��XQLW�ELG�SULFH�
UHJLVWUDWLRQ� QXPEHU� DQG� VLJQDWXUH� RI� WKH� %LGGHU�� � $IWHU
DQQRXQFHPHQW� LV�PDGH� WKDW� ELGGLQJ� IRU� WKDW� LWHP� LV�FORVHG�
QR�IXUWKHU�ELGV�ZLOO�EH�DFFHSWHG�IRU�WKDW�LWHP���%LGV�VXEPLWWHG
IURP�WKH�IORRU�ZLOO�EH�FRPSDUHG�ZLWK�PDLOHG�LQ�RU�KDQG�FDUULHG
ELGV��LI�DXWKRUL]HG��WR�GHWHUPLQH�WKH�KLJK�ELG���$ZDUG�RI�HDFK
LWHP� RIIHUHG� ZLOO� EH� PDGH� WR� WKH� KLJKHVW� UHVSRQVLEOH� DQG
UHVSRQVLYH� %LGGHU�� LWHP� E\� LWHP�� DV� WKH� VDOH� SURJUHVVHV
XQOHVV�WKH�&RQWUDFWLQJ�2IILFHU�VSHFLILFDOO\�DQQRXQFHV�WKDW�WKH
DZDUG� RI� D� SDUWLFXODU� LWHP� PXVW� EH� GHOD\HG�� � $ZDUGV� VR
GHOD\HG�ZLOO�EH�PDGH�RQ�D�ODWHU�GDWH�E\�PDLOLQJ�RU�RWKHUZLVH
IXUQLVKLQJ� D� QRWLFH� RI� DZDUG� WR� WKH� VXFFHVVIXO� %LGGHU���7KH
DPRXQW� RI� WKH� KLJK� DFFHSWDEOH� ELG�� DQG� WKH� QDPH� RU
UHJLVWUDWLRQ� QXPEHU� RI� WKH� VXFFHVVIXO� %LGGHU�ZLOO�EH�SXEOLFO\
DQQRXQFHG���$OO�DZDUGV�SXEOLFO\�DQQRXQFHG�ZLOO�EH�FRQILUPHG
LQ�ZULWLQJ���,Q�WKH�HYHQW�WKDW�DOO�ELGV�DUH�UHMHFWHG��WKH�DPRXQW
RI�WKH�KLJK�ELG�UHFHLYHG�ZLOO�EH�SXEOLFO\�DQQRXQFHG���,WHPV�IRU
ZKLFK�DOO�ELGV�KDYH�EHHQ�UHMHFWHG�PD\�EH�UHRIIHUHG�GXULQJ�WKH
VDOH� RU� DW� D� ODWHU� GDWH� DW� WKH� GLVFUHWLRQ� RI� WKH�&RQWUDFWLQJ
2IILFHU���4XDOLILHG��WLH�LQ��DOO�RU�QRQH�RU�FRPELQDWLRQ�ELGV�ZLOO
QRW�EH�DFFHSWDEOH�DQG�ZLOO�EH�UHMHFWHG�DV�QRQ�UHVSRQVLYH�
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�D� 3D\PHQW�VKDOO�EH�PDGH�DV�UHTXLUHG�ZLWKLQ�WKH�WLPH�VHW
IRUWK� LQ� WKH� ,QYLWDWLRQ�� H[FHSW� WKDW� ZKHQHYHU� PDLOHG�LQ� RU
KDQG�FDUULHG�ELGV�DUH�DXKWRUL]HG�DQG�D�ELG�GHSRVLW�LV�UHTXLUHG�
WKH�VXFFHVVIXO�%LGGHU�SUHVHQW�DW�WKH�VDOH�PXVW�PDNH�D�SDUWLDO
SD\PHQW�RQ�WKH�GD\�RI�WKH�VDOH�RI�DW�OHDVW�����RI�WKH�WRWDO
DPRXQW�DZDUGHG�WR�KLP�KHU�

�E� )XOO�RU� SDUWLDO� SD\PHQWV� VKDOO� EH� PDGH� LQ� WKH� IRUP
SUHVFULEHG� LQ� &RQGLWLRQ� 1R�� ��� *HQHUDO� 6DOH� 7HUPV� DQG
&RQGLWLRQV��6WDQGDUG�)RUP����&��

�F� ,Q� WKH� HYHQW� WKH� VXFFHVVIXO� %LGGHU� KDV� RQ� ILOH� DQ
DSSURYHG� 'HSRVLW� %RQG�$QQXDO�� 6DOHV� RI� *RYHUQPHQW
3HUVRQDO� 3URSHUW\� �6WDQGDUG� )RUP� ������ WKDW� GHSRVLW� ERQG
PD\� EH� XVHG� LQ� OLHX� RI� D� ���� SDUWLDO� SD\PHQW� UHTXLUHG� LQ
VXESDUDJUDSK� �D��� DERYH�� ZKHQ� LWV� XVH� LV� DXWKRUL]HG� DV� DQ
DFFHSWDEOH�IRUP�RI�SDUWLDO�SD\PHQW�LQ�WKH�,QYLWDWLRQ���'HSRVLW
%RQG�,QGLYLGXDO� ,QYLWDWLRQ�� 6DOH� RI� *RYHUQPHQW� 3HUVRQDO
3URSHUW\� �6WDQGDUG� )RUP������ LV� DOVR� DFFHSWDEOH�� LI� LW� KDV
EHHQ� DSSURYHG�LQ�DGYDQFH�E\�WKH�VHOOLQJ�DJHQF\�DQG� LWV�XVH
DXWKRUL]HG� DV� DQ� DFFHSWDEOH� IRUP� RI� SDUWLDO� SD\PHQW� LQ� WKH
,QYLWDWLRQ�

�G� 7KH�3XUFKDVHU�DJUHHV�WKDW�LQ�WKH�HYHQW�KH�VKH�IDLOV�WR
PDNH�SDUWLDO�SD\PHQW�RQ�WKH�GD\�RI�WKH�VDOH��DV�UHTXLUHG�E\
WKLV� FODXVH�� WKH� FRQWUDFW� SULFH� VKDOO� EH� LQFUHDVHG� LQ� D� VXP
HTXDO� WR� ���RI� WKH� DPRXQW� RI� WKH� UHTXLUHG�SDUWLDO�SD\PHQW
ZKLFK�UHPDLQHG�XQSDLG�RQ�WKH�GDWH�RI�WKH�VDOH�IRU�HDFK�GD\
WKDW�WKH�DPRXQW�UHPDLQV�XQSDLG�QRW�WR�H[FHHG�����RI�VXFK
DPRXQW���6XFK�DPRXQW�ZLOO�EH�FRQVLGHUHG�SDLG�DW�VXFK�WLPH
DV� SD\PHQW� LV� GHSRVLWHG� LQ� WKH� PDLO� RU� ZLWK� D� WHOHJUDSK
FRPSDQ\��
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�D� 7KH� $XFWLRQHHU� ZLOO� RIIHU� HDFK� QXPEHUHG� LWHP
VHSDUDWHO\�� � %LGGHUV�ZLOO� FRPPXQLFDWH� WKH� DPRXQW� RI� WKHLU
ELGV� HLWKHU� RUDOO\� RU� E\� VXFK� RWKHU� PHDQV� DV� PD\� EH
UHFRJQL]HG� E\� DQG� DFFHSWDEOH� WR� WKH� $XFWLRQHHU�� � 8QOHVV
RWKHUZLVH� SURYLGHG� LQ� WKH� ,QYLWDWLRQ�� ELG� RIIHUV� ZLOO� QRW� EH
UHFRJQL]HG�IURP�DQ\�SHUVRQ�QRW�SURSHUO\�UHJLVWHUHG�DQG�ZKHUH
DSSOLFDEOH�LVVXHG�D�QXPEHUHG�SDGGOH�

�E� $OO�LWHPV�FDWDORJHG�E\�ZHLJKW��FRXQW�RU�PHDVXUH�ZLOO
EH� VROG� LQ� OLNH� XQLWV� XQOHVV� VSHFLILFDOO\� FKDQJHG� E\
DQQRXQFHPHQW�E\�WKH�$XFWLRQHHU���7KH�*RYHUQPHQW�UHVHUYHV
WKH� ULJKW� WR� VHOO� LQ� VXFK�XQLWV�RU�JURXSV�WKHUHRI�DV� LW�GHHPV
PRVW� H[SHGLHQW�� � ,WHPV� ZLOO� QRW� EH� VXEGLYLGHG� RU� JURXSHG
XQOHVV�VSHFLILF�DQQRXQFHPHQW�LV�PDGH�

�F� 7KH� $XFWLRQHHU
V� �NQRFNLQJ� GRZQ�� DQ� LWHP� ZLOO
FRQVWLWXWH� DQ� DZDUG� E\� WKH� &RQWUDFWLQJ� 2IILFHU� WR� WKH
VXFFHVVIXO� 3XUFKDVHU� IRU� HDFK� LWHP� H[FHSW� DV� RWKHUZLVH
KHUHLQ�VSHFLILFDOO\�SURYLGHG�

�G� ,Q�WKH�HYHQW�RI�D�GLVSXWH�DV�WR�WKH�DPRXQW�ELG��LWHP�RU
LWHP� QXPEHU�� DQG�RU� SDGGOH� QXPEHU� RI� D� %LGGHU�� WKH
&RQWUDFWLQJ�2IILFHU�UHVHUYHV� WKH� ULJKW� WR� UHRIIHU�WKH� LWHP� LQ
TXHVWLRQ���2QFH�DQ� LWHP� LV� �NQRFNHG� GRZQ���WKH�3XUFKDVHU
PD\�QRW�ZLWKGUDZ�WKH�ELG�

�H� 5HFRUGV� RI� WKH� *RYHUQPHQW�� FHUWLILHG� E\� WKH
&RQWUDFWLQJ� 2IILFHU��DV� WR� QDPH� DQG� QXPEHU� RI� WKH�%LGGHU�
WKH�ELG��DQG�DPRXQW�WKHUHRI�VKDOO�EH�SULPH�IDFLH�HYLGHQFH�RI
WKH�FLUFXPVWDQFHV�RI�WKH�VDOH��DQG�DOO�GLVDJUHHPHQWV�ZLOO�EH
UHVROYHG�LQ�DFFRUGDQFH�ZLWK�VXFK�UHFRUGV�

�I� 6SHFLDO� SURYLVLRQV� PDGH� E\� WKH� %LGGHU�ZLOO� QRW� EH�
DFFHSWDEOH� DQG� ZLOO� EH� FDXVH� IRU� UHMHFWLRQ� RI� ELGV�� � 7KH
*HQHUDO�6DOH�7HUPV�DQG�&RQGLWLRQV���3DJHV��������DQG�6SHFLDO

&RQGLWLRQV� RI�6DOH�FRQVWLWXWH� D� SDUW� RI� WKH�FRQWUDFW�RI�VDOH
EHWZHHQ� WKH� *RYHUQPHQW� DQG� WKH� 3XUFKDVHU�� � $OO� %LGGHUV
DFNQRZOHGJH��E\�VLJQLQJ�WKH�UHJLVWUDWLRQ�FDUG��WKDW�WKH\�KDYH
IXOO�DQG�FRPSOHWH�XQGHUVWDQGLQJ�RI�WKH�WHUPV�DQG�FRQGLWLRQV�
DQG�DJUHH�WR�EH�ERXQG�WKHUHE\�
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�D� 8QOHVV�IXOO�SD\PHQW� LV�UHTXLUHG��WKH�VXFFHVVIXO�%LGGHU
IRU�DQ\�LWHP�PXVW�PDNH�D�SDUWLDO�SD\PHQW�RQ�WKH�GD\�RI�WKH
VDOH�RI�DW�OHDVW�����RI�WKH�WRWDO�DPRXQW�DZDUGHG�KLP�KHU�

�E� )XOO�RU� SDUWLDO� SD\PHQWV� VKDOO� EH� PDGH� LQ� WKH� IRUP
SUHVFULEHG� LQ� &RQGLWLRQ� 1R�� ��� *HQHUDO� 6DOH� 7HUPV� DQG
&RQGLWLRQV��6WDQGDUG�)RUP����&��

�F� ,Q� WKH� HYHQW� WKH� VXFFHVVIXO� %LGGHU� KDV� RQ� ILOH� DQ
DSSURYHG�'HSRVLW�%RQG�$QQXDO��6DOH�RI�*RYHUQPHQW�3HUVRQDO
3URSHUW\� �6WDQGDUG� )RUP� ������ WKDW� GHSRVLW� ERQG� PD\� EH
XVHG� LQ� OLHX� RI� WKH� ���� SDUWLDO� SD\PHQW� UHTXLUHG� LQ
VXESDUDJUDSK� �D��� DERYH�� ZKHQ� LWV� XVH� LV� DXWKRUL]HG� DV� DQ
DFFHSWDEOH�IRUP�RI�SDUWLDO�SD\PHQW�LQ�WKH�,QYLWDWLRQ���'HSRVLW
%RQG�,QGLYLGXDO� ,QYLWDWLRQV�� 6DOH� RI� *RYHUQPHQW� 3HUVRQDO
3URSHUW\� �6WDQGDUG� )RUP������� LV� DOVR� DFFHSWDEOH� LI� LW� KDV
EHHQ� DSSURYHG� LQ� DGYDQFH� E\� WKH� VHOOLQJ� DJHQF\��ZKHQ� LWV
XVH�LV�DXWKRUL]HG�DV�DQ�DFFHSWDEOH�IRUP�RI�SDUWLDO�SD\PHQW�LQ
WKH�,QYLWDWLRQ�

�G� 7KH�3XUFKDVHU�DJUHHV�WKDW�LQ�WKH�HYHQW�KH�VKH�IDLOV�WR
PDNH�SDUWLDO�SD\PHQW�RQ�WKH�GD\�RI�WKH�VDOH��DV�UHTXLUHG�E\
WKLV� FODXVH�� WKH� FRQWUDFW� SULFH� VKDOO� EH� LQFUHDVHG� LQ� D� VXP
HTXDO� WR� ���RI� WKH� DPRXQW� RI� WKH� UHTXLUHG�SDUWLDO�SD\PHQW
ZKLFK�UHPDLQHG�XQSDLG�RQ�WKH�GDWH�RI�VDOH�IRU�HDFK�GD\�WKDW
WKH� DPRXQW� UHPDLQV� XQSDLG� QRW� WR� H[FHHG� ���� RI� VXFK
DPRXQW���6XFK�DPRXQW�ZLOO�EH�FRQVLGHUHG�SDLG�DW�VXFK�WLPH
DV� SD\PHQW� LV� GHSRVLWHG� LQ� WKH� PDLO� RU� ZLWK� D� WHOHJUDSK
FRPSDQ\�
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